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MANAGEMENT RESPONSIBILITY STATEMENT

The management of Raydan Manufacturlng Inc. is responsrble for preparing the financial
- statements and the notes to the frnancral statements and other fmancrai |nformat|on contained in

this annual report.

Management prepares the fmancrai statements in accordance with generally accepted accounting
principles. The financial statements are considered by management to present fairly the

company's financial position and results of operations.

Management, in fulfilling its responsibilities has deveioped and maintains a s'ystem of internal
accounting controls desrgned to prowde reasonable assurance that company assets are
o safeguarded from loss or unauthorlzed use, and that the records are reliable for preparing the ;

consolidated financial statements i
The financial statements have been. reported on byWat’son Aberant Arnold, Chartered Accountants

‘ LLP the sharehoiders auditors. Their report outlines the scope of their examination and their
opinion on the financial statements

Chief Financial Officer - ‘ " President

CHARTERED ACCOUNTANTSLLP |
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 CHARTERED ACCOUNTANTSLLP | AUDITORS‘_REPORT

"TO THE DIRECTORS OF
"RAYDAN MANUFACTURING INC.

We have audited the balance sheet of 'Reydan Mah‘ufacturing Inc. as at April 30, 1999 and April
30, 2000 and the statements of operations, deficit and cash flows for the years then ended. These
financial statements are.the responsibility of the company's management. -Our responsibility is to

express an opinion on these financial statements based on our audit.

| We condUCted an audit iﬁ accorda‘nc'e' with generally aceepted auditing standards. These -
<standards require that we plan and perform an audlt to obtain reasonable assurance that the
flnancual statements are free of material mlsstatement An audit includes examining, on a test
basis, evudence supportmg the amounts and their disclosure i in the financial statements. An audit
‘also includes assessing the accountmg prlncuples used and s;gnmcant estlmates made by

.management as well as evaluatlng the overall fmanmal statement presentation.

In our opinioh, these financial statements present fairly, |n all material respects, the financial
positions of the company/es at April 30, 1998 and April 30, 2000, and the results of its operations
and cash flows for the years then ended in accordanee with generally accepted. accounting

-principles.

~ The comparative ﬂg'ures for April 30, 1998 are unaudited (nofe‘ 2(a)). -

Edmonten, Alberta

August9,2000 o Chartered Accountants




| 'RAYDAN MANUFACTURING INC. |
(Incorporated under the Business"Corporations‘ Act of Alberta)

 BALANCE SHEET

/AS AT APRIL 30, 2000

‘ASSETS -

2000 1999 1998
_ : (unaudited)
'CURRENT ASSETS . e o
Accounts receivable L ' % 843381 $ . 310,719 $ 679,123
_ Inventory , __ - .324810. 267,165 - 346,972
Work in progress . _ _ 1,700 12,700 13,400
~ Prepaid expenses and deposits . - ' L 5,‘657 : “31,079 35,495
B | | 1,175,548 621,663 1,074,990
PATENTS (note 4) 3 . 245000 225,000 ]
DEFERRED DEVELOPMENT COSTS (note 5) 212402 256,244 = 300,080
CAPITAL ASSETS (note 6. 704,150 763,392 808,454
| s 2337,100 $ 1,866,200 '$ 2183524
‘ | | LIABILITIES
CURRENT LIABILITIES o ; | |
Bank indebtedness (note 8) '_ , '$ 301 602 $ 308852 % 16,134
Accounts payable and accrued liabilites . 521,488 347,185 312,565
Current portion of longterm debt (note 9) . 74,992 85,999 60,027
Conditional sales agreement (note 7) - 8534 16,240
S o 898,082 750,570 404,966
" LONG TERM DEBT (note 9) = 869,697 735,705 564,034
ADVANCES FROM RELATED COMPANY (note 10) 238,285 383,624 1,154,441
ADVANCES FROM SHAREHOLDERS (note 16) 99,408 99,408 = -
FUTURE!NCOME TAXES . : 9331 17,487 17,487
| | 2114803 1986794 2,140,928
- SHAREHOLDERS' EQUITY |
SHARE CAPITAL (note 12) o 876,279 522,011 1,000
RETAINED EARNINGS (DEFICIT) .~ _(653,982) _(642,506) 41,596
S | o . 222.297 (120,495) 42 596

Approved By The Board
" Director: Ray English, Pre3|dent
Dlrector Dan English, Vlce Presrdent

'$ 2337100 $ 1,866,299 $ 2.183.524

Watson |
Dberant
= rnold
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* RAYDAN MANUFACTURING INC.

' STATEMENT OF OPERATIONS

YEAR ENDED APRIL 30, 2000

" Revenue

Direct Costs
Parts’
Labour
Supplies

- Royalties

Gross Margin

Expenses ‘
. Wages and employee beneflts
Professional fees
Marketing
Engineering :
Amortization of capital assets
Interest on long term debt
Travel :
- Office
Automotive

' Amortization of deferred development. costs

Telephone and utilities
Insurance and licenses ‘
Bank charges and interest
Rent

"~ Amortization of patents
Property taxes -
Advertising and promot|on
Shop maintenance
Equipment lease
Bad debts

Income (loss) from operations

‘Other income (expense)
Gain (loss) on sale of capital assets
Rental income

Income (loss) before income taxes
_ Income taxes - future
"INCOME (LOSS) FOR THE YEAR -

2000 1999

1998
, E o (unaudited)
$3.784.333 '$2.606.757 $3.531.516
1719351 1,223,699 1,668,744 .
680,560 592,647 834,223
96,647 147,496 101,098
43,852 31,049 22,938
2540410 © 1,904,891 2,627,003
1,243,023 . 611 866 904.513
322975 ’283,942 - 226.866
149,802 . 166,659 21,095
140,079 = 159,965 75,127
90,323 - 87.360 32,031
72,486 79,342 51,004
66,665 70,303 42 150
60,075 23.284 9,847
59,859 88,432 38,820
46,280 37.219 47 736
43,842 43,836 33,342
41380 = - 27.690 53,132
38235 5476 9,202
36,619 . 69524 47 524
34,000 45 500 76,503
30,000 25.000 -
10,320 14133 -
9,080 5,286 17 538
© 4,676 3,854 9,647
4325 12,505 13,636
2650 - 70,171 47.026
1263671 1,319,481 853,216
(19.748)  _(707.615) 51,297
116 (6,609) 1,539
- 30,122 -
. 116 23.513 1,539
(18,632) . (684,102) 52,836
8156 . - 9,062
© $__(11,476) $ _(684.102) $ _ 43,774
atson
-berant

rnold
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' RAYDAN MANUFACTURING INC.

STATEMENT OF RETAINED EARNINGS

‘- YEAR ENDED APRIL 30, 2000

Retained earnings (deficit) at beginning of year’

Income (loss) for the year

RETAINED EARNINGS (DEFICIT)
‘ AT END OF YEAR ‘

'$ (642,506)

1999 = 1998

(unaudited)
$ 41,596 $(2,178)
' (6‘84,1‘02) . 43774

$' '(65'3!982)

$ (642,506) - $ 41,596

Watson .

»berant
A\ mold
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' RAYDAN‘MANUFAC_TURING INC.

STATEMENT OF CAS‘Hb‘FLOWS

_ YEAR ENDED APRIL 30, 2000 - -

Cash flow from (used for‘):op‘erating ,activi_tiesf .

Cash receipts from customers

- Cash paid to suppliers and employees
Interest paid -
Rental income

~ Cash flow from (used for) investing acﬁwtles .
Additional deferred development Costs o

Purchase of patents. ;
» Purchase of capital assets ,
Proceeds on sale of capital assets -

| Cés'h flow from (used for) fin»ahcing 'activit‘ies

Repayment of conditional sales agreement

Repayment to (advances from)
related company, net
Increase in long-term debt
Increase in shareholders’ loan
Proceeds from share issuances, net of -
. share issuance costs

Increase (decrease) in-cash
~ Bank indebtedness at beginning of year
BANK INDEBTEDNESS AT END OF YEAR

2000 - 1999 - . 1998

: _ (unaudited)
'$ 3251671 $ 3,004,703 $ 3,371,354
(3405,996), (3,026,367) (3.397,822)
(103.284) - (139.827)  (89,674)
S 30,122 44,792
(257.609) __(41.369) (71.350)
3 (105,000)

(50,000)  (250,000) -
(12133) . (33,183)  (752,608)
3612 . - 8,688
_(58521)  (283.183) _(848,920)
(8534)  (7,708)  (11,563)
 (145339)  (779,351) 532,960 °
122,085  198.472 409,561

- 99,408 -

354,268 521,011 -
323,380 31,834  _ 930,958 -
7250 . (292,718) 10,688
308852 _ 16134 26822

$__301,602 $_ 308852 §__ 16,134

CHARTERED ACCOUNTANTS LLP



' RAYDAN MANUFACTURING INC.
~ NOTES TO FINANCIAL STATEMENTS

YEAR ENDED APRIL 30, 2000 -

1. ; 'NATURE OF OPERAT|ONS
The company has as its prlmary operatlons the manufacturlng and marketing of air-based
suspensions and. kmg pin systems for the transportatlon and related industries.
ACCOUNTING POLICIES .
a) Basis of Presentation
The financial statements for the years ended April 30; 1999 and April 20, 2000 are covered by
the accompanying auditors’ report. The April 30, 1998 comparatives are unaudited and are
presented for mformatton purposes only
b) Inventory
' The'company values its. inventory at the Iower of cost and net realizable value. Cost is
determined on a first-in, first-out basls ‘Net realizable value is defined as selling price less costs
to sell. t _
c) Work i‘n progress ‘
The company values its work in progress at the lower of cost and net realizable value. Cost is
-determined on a spectﬂc item baS|s Net reahzable value is defmed as selling price less costs to -
sell, ' : _

d) Capital vas’sets

The company. provndes for amortization of its capital assets usung the dechnlng balance and
, stralght line basis at the followmg rates: ' '

Leasehold Improvements : 5 years
Buildings = o L - 5%
Display units - ‘ - ' 20%
Electrical signs - , ' 20%
Shop equipment ‘ ' - 20%
Automotive : - 30%
Computer equipment . 30% -
Display trailers - S , 30%

- These rates are intended to amortize the assets ‘over their estimated useful lives,
. | ‘,N Tatson
berant
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RAYDAN MANUFACTURING INC.
NOTES TO0 FINANCIAL STATEMENTS

YEAR ENDED APRIL 30 2000

ACCOUNTING POLICIES (continued)

e)

Deferred development costs (‘nete 3)

The costs to develop two"manufact‘ured produ'cts and establish markets for these products are

capitalized. Amortization is charged to operations when commercially viable sales and production

levels were attained. As such, amortization of these costs was not charged to operations until
the fiscal year 1998. The product development costs are being amortized on a straight line basis
over ten years. The market development costs are belng amortized on a straight line baSIS over -

‘ f|ve ‘years.

Patents
The patents are being amor’gized on a-étréight line basis over ten years.
lncdmetaxes

The company follows the liability method of accounting for income taxes. Under this method,

~income taxes are recognized for the future income tax consequences attributable to differences

between the carrying value and tax-bases of assets and liabilities..

Share C‘apital

" The company follows the accounting pohcy of reducnng the proceeds by the costs dlrectiy related

to the lssuance

Translation of foreign currencies . .

" Monefary aseets and liabilities in curfehciee other than Canadian dollars are translated into
.Canadian dollars using the temporal method of currency translation by which monetary assets

and Iiabiliﬁ‘es are translated at the rate of exchange prevailing at the balance sheet date.

Yatson
b berant
A rnold
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'RAYDAN MANUFACTURING INC:
NOTES TO FINANCIAL STATEMENTS

YEAR ENDED APRIL 30, 2000

. ACCOUNTING POL_ICIES (continued)
‘j) -Use of estimates"

The preparatlon of flnancral statements requtres management to make estimates and
assumptions based on information avallable as of the date of the fmanC|aI statements Actual
results could differ from those estimates. :

ECONOMIC RELATIONSHIP

The company is economicalty;related to_Raydan.Transport Ltd. based on borrowing from, and third
_ party loans guaranteed by, Raydan Transport Ltd. Raydan.Manufacturing Inc. and Raydan Transport
Ltd. are related by virtue of the fact that certain shareholders of each company are related. "

PATENTS‘

On March 24, 1999, the company acqurred the. patent for the Air Link Suspension System from its
~inventor. The company issued 833 333 common shares at $0.30 per share for a purchase prlce of
$250 OOO

Pursuant to an amended llcensrng agreement dated September 8, 1999, the company acqwred |
ownership of the patent for an “adjustable King Pin assembly” (Easy Slider). The company issued
166,666 common shares at an attributed value of $0 30 per sha’re for a purchase price of $50,000.

The attributed share value of $0 30 has been used to correspond to the value of the shares rssued ‘
for cash as disclosedin note 12. : :

The purchase price of the agreements are management’s best estimate of the value'of the patents
at the date of purchase. The value of the patents was established between arm’s length parties at -
the time of the transactions. As such, the patents’ carrying values have been recorded at their
" purchase prlces The patents have been recorded in the accounts as foIIows

~ CHARTERED ACCOUNTANTS LLP



~'RAYDAN MANUFACTURING INC.
~ NOTES TO FINANCIAL STATEMENTS. _

" YEAR ENDED APRIL 30, 2000

4. PATENTS (continued) . -

2000 . 1999 1998

T - - (unaudited)
Patent - Air Link . . $ 250,000 - $ 250,000 $ -
Patent - Easy Slider =~ - = 50,000 - -
A o o 300,000 250,000 -
Leés: accumulated amortizaton 55000  _ 25,000 -

 $245000 $225000 S___-
5. DEFERRED DEVELOPMENT COSTS (note 2e)

2000 1999 " 1998

(unaudited) . "

' Engineering and testng . '$ 56917 $ 56917  § 56917
‘Marketing development . ‘ . - 153,305 153,305 163,305
Rent and administration - -~ - 35122 . 35122 35,122

Prototype materials and labour.. -~ -+ 30,413 30,413 30,413

‘Wages A C 57,665 57665 . ' _57,665
’ , . ‘ 333,422 333,422 333,422
Less: accumulated amortization ' ‘ 121,020 - 77178 33,342

$ 212402 $256244  $300,080

CHARTERED ACCOUNTANTS LLP



6. CAPITAL ASSETS

Land

Leasehold

- improvements

Buildings

. Display units

Electrical signs

Shop equipment
- Automotive .
Office equipment
- Display trailers

o 'RAYDAN MANUFACTURING INC.

‘N.OTES TO FINANCIAL STATEMENTS

'YEAR ENDED APRIL 30, 2000

2000

1999

7. CONDITIONAL SALES AGREEMENT

Ford Credit loan repayable at $75‘1 ‘per- 3

month including interest at 10.25% due-
April, 2000, secured by specific automotive -

1998
. . Accumulated (unaudited)
Cost ©  Amortization Net ~Net Net
. $ 116251 § - $ 116,251 $ 116,251 . § 116,251
52,794 31,473 21,321, - 28,078 45,989
503,107 = 58,134 444,973 468,393 493,045
41,054 23396 17,658 . 22,984 23861
1,840 1,473 367 459 574
92,504 42,173 50,331 55537 68,503
92,824 . 61827 30,997 44,281 46,896
45,925 25,083 20,842 25394 10,457 -
13,933 12,523 1410 _ 2015  _ 2878
- $960232 $256082 $ 704,150 $ 763392 $_ 808454
2000 1999 1998
‘ " (unaudited)
$._ - $_8534 $_16240

equipment carrying value $13,754.

Watson

CHARTERED ACCOUNTANTS LLP



RAYDAN MANUFACTURING INC.
* NOTES TO FINANCIAL STATEMENTS

YEAR ENDED APRIL 30, 2000

8. BANK INDEBTEDNESS

Bank indebtedness is secured by a general assignment of book debts, and a general securlty
agreement providing a first fixed charge over all present and after acquired equipment. The revoiving
loan is limited to a maximum of $1,250,000 less the amount aHocated to Raydan Transport Ltd.
Interest is- due monthly at prime plus 1. 5% : S
2000 . 1999 _ 1998

(unaudited)
Bank overdraft 0§ 71802 $ 48852  $ 16,134
Revolving bank loan « g - 230,000 - ° 260,000 -

$301,602  $.308852  $.16,134

9. LONG TERM DEBT

2000 - 1999 1998
K S o Co -(unaudited)
Bank loan, bearing interest at 7.5%, payable '
$4,638 in blended monthly principal and interest,
secured by a general security agreement covering
all present and after acquired property, due R »
December 2000 S $474,774 $ 493,928 & -

~ Bank loan, bearing interest at prlme plus 1.75%,
payable $5,556 per month principal plus interest,
secured by a general security agreement covermg
all present and after acquired property, due - _ :
December, 2001 R , o 111,104 177,776 -

Bank loan, bearing interest at prime plus 1%,

payable $3,500 monthly prmcnpal plus mterest

secured by a general security agreement’

covering all present and after acquired property , ) ‘ _ _
due Apnl 2003 o N - 181,400

585878  671.704 181,400
Watson _
berant
/g
A rmold
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' RAYDAN MANUFACTURING INC.
' NOTES TO FINANCIAL STATEMENTS

"' YEAR ENDED APRIL 30,2000 -

9. LONG TERM DEBT (continued) . - L
‘ | - 2000 1999 1998
(unaudited)

Caryforward . " 9585878 $671704 - $181400

Mor‘tgage bearlng interest at 7.75%, payable

. $3,644 monthly principal and interest, secured -
by specific land and building (carrying value - - o : o
$613 885), due October 2017 , o - ' - - 442,661

Note payable no f|xed terms of repayment,

payable interest only at the Bank of Canada

prime plus 1.5%. The Iender has an option’

agreement with the company to convert this

note payable into. common shares of the company

at $0.30 per share within 18 months from the Lo o

date of note issuance - April 24, 2000 150,000 - 150,000 - -

Interest free goVernment loan, ;Srincipai- o
. repayments (calculated as 1.5% of gross
revenue) are due quarterly from July 1, 2001 - N S _
until June 30, 2011. = , o ~ 208811 - -
| o IR | 944689 - 821704 624061
- Less: principal portion due within one year 74,992 85,999 60.027
$_869697 §$_735705  $_564,034

Anticipated prinéipal repayments over the next five years are as follows:

2001 % 74992

2002 - 103,092
02003 104811
2004 45527

2005 11,893
. Subsequent 604,374
- $.944,689

Watson
berant
M rnold -
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* RAYDAN MANUFACTURING INC.
'NOTES TO FINANCIAL STATEMENTS

YEARENDED APRIL 30,.2000

9. LONG TERM DEBT (oontinued)
The bank loans are secured by general- aSS|gnment of book debts and a general securlty agreement.
providing a fixed charge on all present and after acquired property. These loans require Raydan
Transport Ltd. and Raydan Manufacturing Inc. to adhere to certain frnancral ratios. The ﬂnancnal ratio:
: covenants ona comblned basis are as foIIows :

a) Debt to Tangrble Net Worth to be no greater than 3. 50 1 at Aprrl 30 2000 and remaln at or -
lower thereafter

b). Current ratio to be malntalned ata minimum 90 1.
As at April 30, 2000 the company and Raydan Transport Ltd (on a comblned basrs) were in
compliance with the bank covenants ' , _
“10. 'RELATED PARTY TRANSACTIONS

a) 'Durlng the year the company entered into transachons with the followmg related party:
Raydan Transport Ltd - controlled by the father of the major shareholders.

by’ The partfculars of these transactlons are as follows ‘ : o :
“ : 200 1999 1998

» R E - L B (unaudited)
Raydan Transport Ltd., rental expé'nee 9 '38 500‘ .. $_42,000 $_42.000
.Raydan Transport Ltd repairs and A ‘ »

rigup costs - o $ 36,568 $_42.820 $ 644,859

‘These tran‘sactions,are in the normal course_of operations and are measured at the exchange
amount, which is the amount-of consideration established and agreed to by the related parties.

<) The balance payable at year-end, wrthout securlty, interest or speC|f|ed terms of repayment are as

follows: -
2000 1999 1998
_ (unaudited)
Raydan TransportLtd. . . - $238285  $ 383624 $1,154,441

' Watson |
berant

CHARTERED ACCOUNTANTS LLP




RAYDAN MANUFACTURING INC.
NOTES TO FINANCIAL STATEMENTS

* YEAR ENDED APRIL 30, 2000

~ 10. RELATED PARTY TRANSACTIONS (continued) .

: Raydan Transport Ltd. has indicated thatr'it will nof request payment within the next fiscal year.
Conseqguently, this amount has been classified as a non-current llabmty in the accompanylng financial
statements ‘

Raydan Manufacturing Inc. has the option, granted by contract from Raydan Transport Ltd.,
repay up to 50% of this debt by way of i issuance of common shares’ of Raydan Manufacturing Inc at
. an issue price of $0.30 per share

1. INCOME TAXES

" As at Apl‘ll 30, 2000, the company had remalmng non- capltal Iosses carried forward on a tax- filing
basis of $ 662,082 which can be used to reduce future taxable income as follows:

DeductlbIeUntll - ' - $ Amount

2002 - $ 44,657
2006 . . 617,425

$ 662,082

Co12. SHARE CAPITAL

Authorized prior to. November 19, 1998:
Unlimited number of Class A.common voting shares _
Unlimited number of Class B common voting shares -
Unlimited number of Class C common non-voting shares
Unlimited number of Class A preferred shares
Unlimited number of Class B preferred shares

CHARTERED ACCOUNTANTS LLP -



'RAYDAN MANUFACTURING INC.
NOTES TO VFINANCIAL‘STATEMENTS

YEAR ENDED APRIL 30, 2000

12. SHARE CAPITAL (continued)

Issued prior to November 19, 1998 = * Number $ Amount .

‘ 'ClassAcommon shares - . R ' : 1,208: $ = 800

Class C common shares - | . ' : : 434 200
1642 1,000

Authorized after November 18, 1998:
Unlimited number of common voting shares
Unlimited number of preferred shares

Issued:

Conversion of existing Class A and Class C common
shares to common shares per resolution of ‘
Class A and Class C shareholders'ef_fective November
19, 1998 at a rate of 4,837.5 common share for each

existing Class A common shares and 937.5 common .(1,642) ~ (1,000)
shares for each existing Class C common share 6,250,574 1,000
| | - | 6,250,574 1,000

_Issuance of common shares at $0.80 per share per
offering memorandum dated November 19, 1998
amended to $0.30 per share per'amended offering L
memorandum dated June 30, 1999 S 1,076,521 - 322,960

Issuance of common shares at $0.30 per shareiper“ ‘ o
offering memorandum dated June 30, 1999 1,229,130 368,740

lssuance of common shares at $0.30 per share
per licensing agreement dated March 24, 1999

(note 4) .- 833333 - 250,000

Watson _
berant
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RAYDAN MANUFACTURING INC
NOTES TO FlNANCIAL STATEMENTS

: YEAR" ENDED APRIL 30, 2000

12." SHARE CAPITAL (continued)

.. Number $ _Amount
Carryforward -~ . 9,389,558 $ 942,700
Issuance of common shares at $0.30 per share per . ’ .
Iicensing agreement dated September 8‘- 1999 (note 4) 166,666 ' 50,000
Issuance of common shares at $0.30 per share - ‘ : o :
per employment agreement dated Aprrl 15, 1999 o 72017 21,875
Issuance of common shares at $O 30 per share S .
dated December 21 1999 S 30,000 9,000 -
' Issuance of commion shares at $0. 30 per share , , ‘ L
dated January 6 2000 s - o E ‘ 6,333 1,900
I o : 0,665,474 1,025,475
Less: share issue costs S E - 149,196
9665474 5 _876.279

" - During the prior year in an offermg memorandum dated November 19, 1998 the company offered
to qualifying residents in the Provinces of Alberta and British Columbia a minimum of 1,562,000 and
a maximum of 4,375,000 units of the Corporation (the “Units”) at a price of $0.80 per Unit. Each Unit
entitled the holder thereof to acquire one common share in the capital of the Corporation and one-half
of one common share purchase warrant of the Corporation. Each whole Warrant entitled the holder
to purchase one additional common share at a price of $0.80, exercisable on or before the end of the
ninth month following the initial closing date-of the Offering. '

~.In an Offering Memorandum dated June 30, 1999, the company offered a minimum of 1,083,333 and
a maximum of 3,333,333 common shares at $0.30 per share. The Offering included the right of
~ subscribers who' held Units purchased pursuant to the November 19, 1998 Offerrng Memorandum to -
convert their subscrrptron funds to shares at $0.30 per share.

CHARTERED ACCOUNTANTS LLP
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- RAYDAN MANUFACTURING INC.
'NOTES TO FINANCIAL STATEMENTS

* YEAR ENDED APRIL 30, 2000

SHARE CAPITAL (continued)

Resuits of -

Issued Under . Units Converted . Conversion Under
November 19, . ‘ ~ June 30,1999 . June 30, 1999
. 1999 Offering = "Rescinded by Offering Offering
- Memorandum ~_Shareholder  ~ Memorandum Memorandum®
Sharesissued ~ 408700 . . (5000) - 403700 1076521
Purchasevalue ~  $0.80° . $0.80 3080 $0.30
Total value 3326960 - $(4000 $ 322,960 © $322.960

An option to acquire 82, 840 common n shares at $0.30 per share was extended to Wolverton Secuntles . ‘
Ltd. As at the end of the year, this option has' not been exercrsed

Pursuant to employment agreement dated Aprrl 15, 1999, the company has agreed to issue 145 834
shares to an employee as follows : ‘ _

Number

November 1, 2000 o | 72,917
November 1, 2001 . o o 72917
" 145834

The company has granted two options to acquire shares (a total of 1 164 855 shares at Aprrl 30, 2000
at $0.30 per share) related to the settlement of existing debts (see notes 9 & 10). ‘

CONTlNGENT LlABILITY

Pursuant to a cross guarantee arrangement the company has provrded guarantees to the Canadian

- Western Bank for bank loans of Raydan Transport Ltd. Correspondingly, Raydan Transport Ltd. has

provided guarantees of the bank indebtedness of Raydan Manufacturing inc. The balance of Raydan
Transport Ltd.’s bank loans at Aprrl 30, 2000 totalled $1,699, 711

CHARTERED ACCOUNTANTSLLP -
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~RAYDAN MANUFACTURING INC.
~ NOTES TO FINANCIAL STATEMENTS -

YEAR ENDED APRIL 30, 2000

FINANCIAL INSTRUMENTS. |

Financralinstruments con5|st of recorded amounts of accounts receivable which will result in future
cash receipts, as well as bank advances, accounts payable and accruals and Iong -term advances
and long-term debt which will result in future cash outlays ‘

The company manages |ts exposure to. interest rate risk through a combinatlon of fixed and
floating rate borrowings. The fixed rate debt is subject to interest rate price risk, as the value will
fluctuate as a result of changes in market rates. The floating rate debt is subject to interest rate cash
flow risk, as the required cash ﬂows to serwce the debt will fluctuate as a result of changes in market
rates. : ,

a) Currency Risk

Currency risk is the risk to the company's earnings that arises from fluctuations-of foreign exchange
rates and the degree of volatility of these rates.. The company does not use derivative instruments
to reduce its exposure to foreign currency risk.. Foreign currency is converted to Canadlan dollars on
a monthly basis. :

b) Credit Risk

Credit risk arises  from the potential that a counter party W|II faii to perform its obligations. "The
company is exposed to credit risk from customers. ‘However, the company. has a significant number

- of customers which minimizes concentration of credit risk.

15,

c) ‘FairValue ‘

The carrying values of the financial instruments noted_above approximate their fair values.

UNCERTAINTY DUE TO THE YEAR 2000 iSSUE"

The year 2000 Issue arises because many computerized systems use two digits rather than four to
identify a year. Date-sensitive systems may recognize the year 2000 as 1900 or some other date,
resulting in errors when information using year 2000 dates is processed. In addition, similar problems
may arise in some systems which use certain dates in 2000 to represent something other than a date.

Watscn o
berant

CHARTERED ACCOUNTANTS LLP
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RAYDAN MANUFACTURING INC.
NOTES TO FINANCIAL STATEMENTS

YEAR ENDED APRIL 30, zooo, .

UNCERTAINTY DUE TO THE YEAR 2000 ISSUE (continued)

) - Although the change in date has occurred, it is not possible to conclude that all aspects of the Year =
. 2000 Issue that may affect the entity, rncludmg those related to customers, supplrers or other thlrd' ‘

16.

17.

18.

parties, have been fuIIy resolved. .

ADVANCES FROM SHAREHOLDERS

~Advances from. shareholders are classrfred as long-term as they are not expected to be materially
_ ‘reduced during the next fiscal year They are non- mterest beanng and have no specified terms of
- repayment. : - : - ‘ ‘ :

SUBSEQUENT-EVENT

Subsequent to year end;'the_company has filed a preliminary prospectus dated June 29, 2000 for an
initial public offering to residents.in the Provinces of Alberta and British Columbia of a minimum of
1,000,000 units (the "Units") and a maximum of 3,000,000 units at a price of $0.50 per Unit. Each

Unit consists of one common share in the capital of the corporation and 1/2 of one common share -~
N purchase warrant of the corporatlon

Each purchase warrantwrll entitle the holder to subscribe for-one common share at an exerc.ise price
of $0.75 until the expiration of one year from the date of the closing of the Initial Public Offering.

LEGAL MATTERS

Raydan Manufacturing Inc. is a defendant in -a federal .court action. This action alleges’ patent
infringement relating to the front-end tandem‘i'zatio'n process. The plaintiff is seeking an injunction
against the company to cease an alleged patent infringement. The amount of the damages sought
is not known at this time. Management believes that the statement of claim has no basis and the
company has filed a statement of defence in this regard Accordlngly, no provision has been recorded
in these financial statements.

atson

Dberant
rnold

CHARTERED ACCOUNTANTS LLP



RAYDAN MANUFACTURING INC.

NOTICE OF 2002 ANNUAL MEETING 03 -,

oy o,
TO: THE SHAREHOLDERS OF RAYDAN MANUFACTURING INC. % </

TAKE NOTICE ﬂmt an Annual Meeting of Shareholders (the "Meeting") of RAYDAN
MANUFACTURING INC. (the "Corporation") will be held at the office of the Corporation at 601 — 18% Avenue,
Nisku, Alberta, T9E 7T7, on Wed.nesday, the 23" day of October, 2002, at the hour of 2:00 p-m. (Nisku time), for
the following purposes:

1. To receive the andited financial statements of the Corporation for the year ended April 30, 2002 together
with the report of the auditors thereon.

2. To consider, and if thought advisab]e, to pass a resolution appointing Directors for the ensuing year.

3. To consider, and if thought adviséble, to pass a resolution appointing Watson t LLP; Chartered

Accountants, Edmonton, Alberta, as auditors for the ensuing year and to authorize irectors to fix the
" remuneration of the auditors. v

4. To transact such other business as may properly come before the meeting.

The specific details of the matters proposed to be put before the Meeting are set forth in the Information Circular
accompanying and forming part of this Notice. '

Shareholders of the Corporation who are unable to attend the Meeting in person are requested to date and
sign the enclosed Instrument of Proxy and to mail or fax it to or deposit it at the office of the Corporation's
Registrar and Transfer Agent, CIBC Mellon Trust Company, Suite 600, 333 - 7 Avenue SW, Calgary,
Alberta, T2P 2Z1, Facsimile No.: (403)264-2100. In order to be valid and acted upon at the meeting, forms of
proxy must be returned to the Registrar and Transfer Agent not less than 48 hours (excluding weekends and
holidays) before the time fixed for the Meeting.

Shareholders are cautioned that the use of mails to transmit proxies is at each Shareholder's risk.

The Board of Directors of the Corporation has fixed the record date for the Meeting at the close of business on
September 13, 2002 (the "Record Date"). Only Shareholders of the Corporation of record as at that date are entitled
to receive notice of the Meeting. Shareholders of record will be entitled to vote those shares included in the List of
Shareholders entitled to vote at the Meeting prepared as at the Record Date, unless any such Shareholder transfers
his shares after the Record Date and the transferee of those shares establishes that he owns the shares and demands,
pot later than the close of business on the date ten (10) days before the Meeting that the transferee's name be
included in the List of Shareholders entitled to vote at the meeting, in which case such transferee shall be entitled to
vote such shares at the Meeting.

NON-REGISTERED SHAREHOLDERS WHO HAVE RECEIVED THE NOTICE, INFORMATION
CIRCULAR AND INSTRUCTION FORM FROM A DEPOSITORY OR A DEPOSITORY SERVICE
COMPANY SHOULD SIGN AND RETURN THE INSTRUCTION FORM TO THE DEPOSITORY AND
NOT TO THE CORPORATION.

DATED at Nisku, Alberta, thls 172 day of September, 2002.
BY ORDER OF THE BOARD OF DIRECTORS

(Signed)"Raymond W. English”
Raymond W. English
Chief Executive Officer



RAYDAN MANUFACTURING INC.

Information Circular
ANNUAL MEETING OF SHAREHOLDERS
Management Solicitation of Proxies

This Information Circular is furnished in connection with the solicitation of proxies by management of

RAYDAN MANUFACTURING INC. (the "Corporation”) for use at the Annual Meeting of Shareholders

of the Corporation ("Meeting") to be held at the office of the Corporation at 601 — 18" Avenue, Nisku, -
Alberta, TOE 7T7, on Wednesday, the 23™ day of October, 2002, at the hour of 2:00 p.m. (Nisku time),

and at any adjournments thereof, for the purpose set out in the enclosed Notice of Annual Meeting of

Shareholders (Notice of Meeting).

The solicitation is intended to be primarily by mail but proxies may be solicited personally by telephone
by Directors and officers of the Corporation who will not be remunerated therefor. In accordance with
National Instrument 54-101, arrangements have been made with brokerage houses and other
intermediaries, clearing agencies, custodians, nominees and fiduciaries to forward solicitation materials
to the beneficial owners of the common shares held of record by such persons and the Corporation may
reimburse such persons for reasonable fees and disbursements incurred by them in doing so. The costs.
thereof will be borne by the Corporation.

Appointment and Revocation of Proxies

The person named in the enclosed Instrument of Proxy is a Director of the Corporation. A
SHAREHOLDER WISHING TO APPOINT SOME OTHER PERSON (WHO NEED NOT BE A
SHAREHOLDER) TO REPRESENT HIM AT THE MEETING HAS THE RIGHT TO DO SO, EITHER
BY INSERTING SUCH PERSON'S NAME IN THE BLANK SPACE PROVIDED IN THE
INSTRUMENT OF PROXY OR BY COMPLETING ANOTHER INSTRUMENT OF PROXY. Such
right may be exercised by inserting in the blank space provided on the Instrument of Proxy the name of
the person to be designated and deleting therefrom the names of the management designees, or by
completing another proper Instrument of Proxy. Such shareholder should notify the nominee of the
appointment, obtain a consent to act as proxy and should provide instructions on how the Shareholder's
shares are to be voted. The nominee should bring personal identification with him to the Meeting. The
Instrument of Prﬁ%%should be dated and executed by the Shareholder or an attorney authorized in
writing, with proof of such authorization attached, where an attorney executed the Instrument of Proxy.

An Instrument of Proxy will not be valid unless the completed Instrument of Proxy is mailed or faxed to
or otherwise deposited at the office of the Corporation's Registrar and Transfer Agent, CIBC Mellon
Trust Company, Suite 600, 333 - 7 Avenue SW, Calgary, Alberta, T2P 2Z1, Facsimile No.: (403)264-
2100, not less than 48 hours (excluding weekends and holidays) before the time fixed for the Meeting.

An Instrument of Proxy may be revoked at any time prior to the exercise thereof. If a person who has
given a proxy attends personally at the Meeting at which such proxy is to be voted, such person may
revoke the proxy and vote in person. In addition to revocation in any other manner permitted by law, a
Shareholder who has given a proxy may revoke it by an instrument in writing mailed or faxed to or
otherwise deposited at the office of the Corporation's Registrar and Transfer Agent at least 48 hours
~ (excluding weekends and holidays) before the day of the Meeting or, if adjourned, any reconvening
thereof, or in any other manner provided by law. Where a proxy has been revoked, the Shareholder may
personally attend at the Meeting and vote his shares as if no proxy had been given.

-



Voting by Non-Registered Shareholders

Only registered Shareholders or the persons they appoint as their proxy are permitted to vote at the
Meeting. However, in many cases, common shares owned by a person (a non-registered Shareholder) are
registered either (a) in the name of an intermediary (an "Intermediary") that the non-registered holder
deals with in respect of the common shares (Intermediaries include, among others, banks, trust
companies, securities dealers or brokers and trustees or administrators of self-administered régistered
savings plans, registered retirement income funds, registered education savings plans and similar plans);
or (b) in the name of a clearing agency (such as The Canadian Depository for Services Limited ("CDS"))
of which the Intermediary is a participant. In accordance with the requirements of National Instrument
54-101, the Corporation has distributed copies of this Information Circular and the accompanying Notice
of Meeting, together with the Instrument of Proxy (collectively, the "Meeting Materials") to the clearing
agencies and Intermediaries for onward distribution to non-registered holders of common shares.

Intermediaries are required to forward the Meeting Materials to non-registered holders unless a
non-registered holder has waived the right to receive them. Very often, Intermediaries will use service
companies to forward the Meeting Materials to non-registered holders. Generally, non-registered holders
who have not waived the right to receive Meeting Materials will either:

(a) be given an Instrument of Proxy which has already been signed by the Intermediary (typically by
a facsimile stamped signature), which is restricted as to the number and class of securities
beneficially owned by the non-registered holder but which is not otherwise completed. Because
the Intermediary has already signed the Instrument of Proxy, this Instrument of Proxy is not
required to be signed by the non-registered holder when submitting the Instrument of Proxy. In
this case, the non-registered holder who wishes to vote by proxy should otherwise properly
complete the Instrument of Proxy and deliver it as specified under "Appointment of Proxies"; or

(b) be given a form of proxy which is not signed by the Intermediary and which, when properly
completed and signed by the non-registered holder and returned to the Intermediary or its service.
company, will constitute voting instructions (often called a "Voting Instruction Form") which the
Intermediary must follow. Typically the non-registered holder will also be given a page of
instructions which contains a removal label containing a bar code and other information. In
order for the form of proxy to validly constitute a Voting Instruction Form, the non-registered
holder must remove the label from the instructions and affix it to the Voting Instruction Form,
properly complete and sign the Voting Instruction Form and submit it to the Intermediary or its
service cor 1y in accordance with the instructions of the Intermediary or its service company.

In either case, the purpose of this procedure is to permit non-registered holders to direct the voting of the
common shares they beneficially own. Should a non-registered holder who receives either form of proxy
wish to vote at the Meeting in person, the non-registered holder should strike out the persons named in
the form of proxy and insert the non-registered holder's name in the blank space provided.
Non-registered holders should carefully follow the instructions of their Intermediary including
those regarding when and where the Instrument of Proxy or Voting Instruction Form is to be
delivered. - '

All references to Shareholders in this Information Circular and the accompanying Instrument of Proxy
and Notice of Meeting are to Shareholders of record unless specifically stated otherwise. Where
documents are stated to be available for review or inspection, such items will be shown upon request to
registered Shareholders that produce proof of their identity.

Voting of Proxies
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All shares represented at the Meeting by properly executed proxies will be voted or withheld from voting
in accordance with the instructions given on the proxies. In the absence of any such instructions, the
management designees, if named as proxy, will vote in favour of all the matters set out thereon. The
enclosed Instrument of Proxy confers discretionary authority upon the management designees or other
persons named as proxy with respect to amendments to or variations of matters identified in the Notice of
Meeting and any other matters which may properly come before the Meeting. At the time of printing of
this Information Circular, the management of the Corporation knows of no such amendment, variation or
other matter. : : ' '

Record Date

The Corporation has fixed September 13, 2002 as the Record Date for the Meeting. A holder of common
shares of the Corporation named on that list will be entitled to vote the shares then registered in such
holder’s name, except to the extent that (a) the holder has transferred the ownership of any of his shares
after that date, and (b) the transferee of those shares produces properly endorsed share certificates, or
otherwise establishes that he owns the shares, and demands not later than the close of business, ten days
before the Meeting, that his name be included in the list of persbns entitled to vote at the Meeting, in .
which case the transferee will be entitled to vote his shares at the Meeting. Non-registered Shareholders
are not entitled to vote directly but are permitted to instruct their intermediaries how to vote the shares
beneficially owned by them.

Voting Shares and Principal Holders Thereof

The holders of the common shares of record at the Record Date are entitled to vote such shares at the
Meeting on the basis of one (1) vote for each common share held, the common shares being the only
class of shares entitled to vote at the Meeting. Of the Corporation's unlimited number of authorized
common shares, 12,575,721 are issued and outstanding as fully paid and non-assessable. The
Corporation is also authorized to issue an unlimited number of preferred shares, issuable in series, none
of which have been issued.

To the knowledge of the Directors and senior officers of the Corpdration, the Shareholder beneficially
owning, directly or indirectly, common shares carrying more than 10% of the voting rights of the
~outstanding common shares of the Corporation is:

: TYPE OF NUMBER PERCENTAGE
NAME OWNERSHIP OF SHARES OF 100
Raymond W. Enigiith.. of record 2,935,850 23.35%

and beneficial .
Danny E. English of record 2,921,850 23.23%
. and beneficial :
CDS & Co. (“CDS™) of record 5,594 364 44 .49%,

As of the date hereof, the Corporation knows of no individual or ‘cornpany holding 10% or more of the
shares of the Corporation through CDS.

The Directors and senior officers as a group owned beneficially, directly and indirectly, 5,914,366
common shares of the Corporation representing 47.03% of the currently issued and outstanding common
shares of the Corporation. _

Indebtedness of Directors and Officers
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Since the beginning of the Corporation’s last completed financial year, none of the Directors or officers
of the Corporation have, directly or indirectly, been indebted to the Corporation

Directors of the Corporation

The following information relating to the Directors is based partly on the Corporation's records and
partly on information received by the Corporation from the Directors and sets forth the name and
municipality of residence of each of the Directors, his principal occupation at present and “positions
during the last five years, all other positions and offices in the Corporation held by him, the year in which
he was first elected a. Director of the Corporation, and the approximate number of shares of the
Corporation that he has advised the Corporation are beneficially owned by him, directly or indirectly.

Edmonton, AB

NAME & POSITION DATE SHARES PRINCIPAL OCCUPATION &
MUNICIPALITY CURRENTLY OF BENEFICIALLY POSITIONS DURING THE
I OF RESIDENCE HELD APPOINTMENT HELD LAST FIVE YEARS
Raymond E. English | President, | 1992/03/27 2,935,850 Since 1992, President of the
Leduc, AB Chief Executive Corporation. Prior thereto, he held
Officer & Director various positions with Raydan
' Transport Ltd.
Danny E. English Secretary-Treasurer | 1992/03/28 2,921,850 Since 1992, Service Manager for the
Sherwood Park, AB & Director ' Corporation and prior thereto, from
1983 to 1992, Shop Foreman for
Raydan Transport Ltd.
John L. Babic Director 2001/02/05 15,000 Since December of 1995, Chief
B.Com., B.A. (Spec) ‘ Executive Officer, Director and
Edmonton, AB Chairman of the Board, Hyduke
Resources Ltd. Since 1997, Chief
Executive Officer of CanWest Crane
& Equipment Ltd. and MCO
Industries Inc., divisions of Hyduke
Resources Ltd:
Leonard D. Jaroszuk | Director 1999/11/24 Nil Since November of 1993, President,
1l St. Albert, AB Secretary-Treasurer and Director,
i ‘ Westone Ventures Inc. Director of
T Katlen Equities Inc., Bancshares
Capital Corp. and  Telesis
Bancshares Inc., all private Alberta
corporations.
H. Ralph Henderson | Director 2000/06/28 15,000 Since 1991, President and Chief
B.Com., F.CA. i Executive. Officer, H. Ralph
Edmonton, AB Henderson & Associates Inc., a
company engaged in the provision of
business revitalization services.
Robert M. Sparrdw Director 2000/01/25 26,666 Since 1986, President and owner of

Nisku Truck Stop Ltd.
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The Corporation does not have an executive committee of its Board of Directors. Pursuant to Section
171 of the Alberta Business Corporations Act (the "ABCA"), the Corporation is required to have an audit
committee. Messrs. Henderson, Babic and Sparrow are members of the audit committee.

Statement of Executive Compensation

The remuneration paid or payable in respect of the period ended April 30, 2002 by the Corporatxon to
. Directors and executlve ofﬁccrs of the Corporation, while serving as such was as follows:

- - PENSION &
AGGREGATE CONSULTING RETIREMENT
SALARY FEES BENEFITS
Raymond W. English $88,800 Nil Nil
.Danny E. English $88,800 Nil Nil

(1) Each of Messrs. Raymond and Danny English have options to acquire 200,000 shares at an
exercise price of $0.50 per share expiring June 18, 2006.

The Corporation does not have ‘any plan or arrangement in respect of compensation, which may be
received by executive officers as compensation in the event of termination of their employment or a
change in responsibilities, following a change in control. In the event of termination of an executive
officer, the executive officer is compensated for loss of office and payment in lieu of notice on the basis
of prevailing practices within the industry.

Long-Term Incentive Plans

The Corporation has no long-term incentive plans other than its stock option agreements. See “Stock

Options”.
Stock Options

Pursuant to Directors’ and Management Stock Option Agreements dated June 8, 2001, the Corporation
granted options to its Directors. No option is granted to any person except upon recommendation of the
Board of Directors of the Corporation, and only directors, officers, employees and consultants of the
Corporation and i ffiliates may receive stock options. Stock options granted will not be for a period
longer than five years ‘and the exercise price must be paid in full upon exercise of the option. The
number of common shares reserved for issuance pursuant to stock options will not exceed 10% of the
Corporation’s outstanding common shares. Should a participant cease to be eligible due to the loss of
corporate office (being that of an officer or director) or employment, the option shall cease for varying
periods not exceeding 90 days. Loss of eligibility for consultants is regulated by specific rules imposed
by the Directors when the option is granted to the appropriate consultant. Estates of deceased
participants can exercise their options for a period not exceeding one.year following death.




The following table sets out the number of options outstanding as at the date hereof::

NUMBER OF
_ SHARES UNDER EXERCISE PRICE
NAME OPTION PER SHARE - | EXPIRY DATE"
Raymond W. English 200,000 $0.50 June 18, 2006
Danny E. English . 200,000 . $0.50 June 18,2006  ~
John I. Babic - 150,000 $0.50 | June 18, 2006
Leonard D. Jaroszuk o 125,000 $0.50 June 18, 2006
H. Ralph Henderson 150,000 $0.50. June 18, 2006
{ Robert M. Sparrow ' 100,000 $0.50 June 18, 2006
¢} The options expire earlier in the event of the cessation of the individual holding an office,

employment or directorship.

Financial Statements

The audited financial statements of the Corporation for the year ended April 30, 2002, together with the
auditors’ report and the Annual Report of the Corporation’s Chairman, are being sent concurrently with
this Information Circular.

PARTICULARS OF MATTERS TO BE ACTED ON

To the knowledge of management, the only matters to be brought before the Meeting are those set forth
in the accompanying Notice relating to: the election of Directors, appointment of auditors and the
granting of authority to the Directors to fix the auditors' remuneration. It is the intention of the
management designees, if named as proxy, to vote for the approval of all of the foregoing.

1 ELECTION OF DIRECTORS

All Directors are to be elected annually and each shall hold office until the close of the next annual
meeting of Shareholders or until their successors are duly elected, unless a Director has vacated or been
removed from his office earlier in accordance with the By-Laws of the Corporation. A Director need not
be a Shareholder but must be a person qualified to serve under the provisions of the ABCA.

g,
It is proposed that Rayrﬁond W. English, Danny E. English, John L Babic, Leonard D. Jaroszuk, H. Ralph
Henderson and Robert M. Sparrow, all of whom are currently directors, will be nominated at the meeting.

At the Meeting the Shareholders will be asked to consider, and if thought advisable, to pass the followmg
resolution:

“BE IT RESOLVED that Raymond W. English, Danny E. Engllsh John 1. Babic, Leonard D. Jaroszuk,
H. Ralph Henderson and Robert M. Sparrow be elected as Directors of the Corporation.”

It is the intention of the management designees, if named as proxy, to vote for the election of such
nominees to the Board of Directors. Management does not contemplate that any such nominees will be
unable to serve as Director. However, if for any reason any of the proposed nominees do not stand for
election or are unable to serve as such, the management designees, if named as proxy, reserve the right to
vote for any other nominee in their sole discretion unless the Shareholder has specified in his proxy that
his shares are to be withheld from voting on the election of Directors.




2, APPOINTMENT OF AUDITORS

The Board of Directors recommend the appointment of Watson Aberant LLP, Chartered Accountants,
Edmonton, Alberta, as auditors. Watson Aberant LLP have been the Corporation’s auditors since June
1999. Accordingly, Shareholders will be asked to consider, and if thought advisable, to pass the
following resolution: :

“BE IT RESOLVED that Watson Aberant LLP be appointed as auditors of the Corporation for the
ensuing year and the Directors of the Corporation are authorized to fix their remuneration.”

Unless such authority is withheld, management designees, if named as proxy, intend to vote the shares
represented by any such proxy: (i) for the appointment of Watson Aberant LLP, Chartered Accountants,
Edmonton, Alberta, as auditors for the Corporation for the next ensuing year or until such firm is sooner
removed from office or resigns; and (ii) to authorize the Board of Directors to fix the remuneration in
respect thereof.

OTHER BUSINESS

Management is not aware of any other business to come before the Meeting other than as set forth in the
Notice of Meeting. If any other business properly comes before the Meeting, it is the intention of the
persons named in the Instrument of Proxy to vote the shares represented thereby in accordance with their
best judgment on such matter.

APPROVAL AND CERTIFICATION

The bontents, mailing and delivery of this Information Circular have been approved by the Directors of
the Corporation.

The foregoing contains no untrue statement of a material fact and does not omit to state a material fact
that is required to be stated or that is necessary to make a statement not misleading in the light of the
circumstances in which it was made.

DATED: S

tember 17, 2002

SIGNED:

" "RAYDAN MANUFACTURING INC.

(Signed)"Raymond W. English” (Signed)”Danny E. English”
Raymond W. English Danny E. English

Chief Executive Officer Secretary-Treasurer
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RAYDAN MANUFACTURING INC.
Notice of Annual General Meoting'of Shareholders

TO: TI—iESHAREHOIDERS OF RAYDAN MANUFACTURING INC.

TAKE NOTICE that an Annual General Meeting of Shareholders (the "Meeting") of RAYDAN
MANUFACTURING INC. (the "Corporation”) will be held at the Deita Edmonton South Hotel &
Conference Centre, 404 Calgary Trail North, Edmonton, Aiberta, T6H 5C2, on Wednesday, the 10® day
of October, 2001, at the hour of 2:00 p.m. (Edmonton time), for the following purposes:

1. To receive the audited financial statements of the Corporation for the year ended April 30, 2001,
together with the report of the auditors thereon.

2. To consider, and if thought advisable, to pass a resolution appomtmg directors for the ensuing
year. The full text of such resolution is set out in the accompanying Information Circular.

3. To consider, and if thought advisable, to pass a resolution re-appointing Watson Aberant LLP,
Edmonton, Alberta, as auditors for the ensuing year and to authorize the directors to fix the
remuneration of the auditors. The full text of such resolution is set out in the accompanying
Information Circular.

4, To transact such other business as may properly come before the meeting.

‘The specific details of the matters proposed to be put before the Meeting are set forth in the Information

Circular accompanying and forming part of this Notice.

Shareholders of the Corporation who are unable to attend the Meeting in person are requested to date and
sign the enclosed Instrument of Proxy and to mail it to or deposit it at the office of the tion's
Registrar and Transfer Agent, CIBC Mellon Trust Company, at 600 The Dome Tower, 333 - 7° Avenue
SW, Calgary, Alberta, T2P 2Z1. In order to be valid and acted upon at the meeting, forms of proxy mmst
betetzmnedto the aforesaid address not less than 48 hours before the time fixed for the Meeting.

Shareholders are cautioned that the use of mails to transmit proxies is at each shareholder’s risk.
The Board of Directors of the Corporation has fixed the record date for the Meeting at .the close of

business on September 5, 2001 (the "Record Date"). Only shareholders of the Corporation of record as at
that date are entitled to receive notice of the Meeting. Shareholders of record will be entitled to vote

. those shares included in the list of shareholders entitled to vote at the Meeting prepared as at the Record:

Date, unless any such shareholder transfers his shares after the' Record Date and the transferee of those
shares establishes that he owns the shares and demands, not later than the close of business on the date
ten days before the Meeting that the transferee’s name be included in the list of shareholders entitled to
vote at the meeting, in which case such transferee shall be entitled to vote such shares at the Meeting.

NON-REGISTERED SHAREHOLDERS WHO HAVE RECEIVED THE NOTICE, INFORMATION
CIRCULAR AND INSTRUCTION FORM FROM A DEPOSITORY OR A DEPOSITORY SERVICE
COMPANY SHOULD SIGN AND RETURN THE INSTRUCTION FORM TO THE DEPOSITORY
ANDNOT TO THE CORPORATION.




DATED at Nisku, Alberta, this 5o day of September, 2001.

BY ORDER OF THE BOARD OF DIRECTORS

(Signed)"Raymond W. English"

Raymond W. English, Chief Executive Officer




RAYDAN MANUFACTURING INC.

601 - 16" Avenue
Nisku, Alberta
TI9E 717

Information Circular
ANNUAL GENERAL MEETING OF SHAREHOLDERS

NOTE: Sharcholders who do not hold their shares in their own name as registered Shareholders should read “Advice to
Beneficial Shareholders” herein for an explanation of their rights.

Management Solicitation of Proxies

This Information Circular is furnished in connection with the solicitation ‘of proxies by management of Raydan
Manufacturing Inc. (the "Corporation”) for use at the Annual General Meeting of Shareholders of the Corporation
("Meeting") to be held at the Delta Edmonton South Hotel & Conference Centre, 404 Calgary Trail North, Edmonton,
Alberta; T6H 5C2, on Wednesday, the 0% day of October, 2001, at the hour of 2:00 p.m. (Edmonton time), and at any
adjournments thereof, for the purpose set out in the enclosed Notice of Annual General Meeting of Shareholders (Notice
of Meeting).

The solicitation is intended to be primarily by mail but proxies may be solicited personally by telephone by directors and
officers of the Corporation who will not be remunerated therefor. In accordance with National Policy 41, arrangements
have been made with brokerage houses and other intermediaries, clearing agencies, custodians, nominees and fiduciaries
to forward solicitation materials to the beneficial owners of the Common Shares held of record by such persons and the
Corporation may reimburse such persons for reasonable fees and disbursements incurred by them in doing so. The costs
thereof will be borne by the Corporation.

Appointment and Revocation of Proxies

The person named in the enclosed Instrument of Proxy is the President of the Corporation. A SHAREHOLDER
WISHING TO APPOINT SOME OTHER PERSON (WHO NEED NOT BE A SHAREHOLDER) TO REPRESENT
HIM AT THE MEETING HAS THE RIGHT TO DO SO, EITHER BY INSERTING SUCH PERSON'S NAME IN THE
BLANK SPACE PROVIDED IN THE INSTRUMENT OF PROXY OR BY COMPLETING ANOTHER-
INSTRUMENT OF PROXY. A proxy will not be valid unless the completed Instrument of Proxy is mailed to or
deposited at the office of the Corporation's Registrar & Transfer Agent, CIBC Mellon Trust Company, 600 The Dome
Tower, 333 - 7® Avenue SW, Calgary, Alberta, T2P 2Z1, not less than 48 hours (excluding weekends and holidays)
before the time fixed for the Meeting.

An Instrument of Proxy may be revoked at any time prior to the exercise thereof. If a person who has given a Proxy
attends personally at the Meeting at which such proxy is to be voted, such person may revoke the proxy and vote in
person. In addition to revocation in any other manner permitted by law, a Shareholder who has given a proxy may revoke
it by an instrument in writing received by the Corporation's Registrar & Transfer Agent, CIBC Mellon Trust Company,
600 The Dome Tower, 333 - 7 Avenue SW, Calgary, Alberta, T2P 271, at least 48 hours (excluding weekends and
‘holidays) before the day of the Meeting or, if adjourned, any reconvening thereof, or in any other manner provided by
law. Where a proxy has been revoked, the Shareholder may personally attend at the Meeting and vote his shares as if no
proxy had been given.




DATED at Nisku, Alberta, this 5 day of September, 2001.

BY ORDER OF THE BOARD OF DIRECTORS

(Signed)"Raymond W. English"

Raymond W. English, Chief Executive Officer



RAYDAN MANUFACTURING INC.
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Information Circular

ANNUAL GENERAL MEETING OF SHAREHOLDERS
NOTE: Sharcholders who do not hold their shares in their own name as registered Shareholders should read “Advice to
Beneficial Shareholders™ herein for an explanation of their rights.

Managemmt Solicitat'ibn of Proxies

This Information Circular is furnished in connection with the solicitation of proxies by management of Raydan
Manufacturing Inc. (the "Corporation") for use at the Annual General Meeting of Shareholders of the Corporation
("Meeting") to be held at the Delta Edmonton South Hotel & Conference Centre, 404 Calgary Trail North, Edmonton,
Alberta, T6H 5C2, on Wednesday, the 1ot day of October, 2001, at the hour of 2:00 p.m. (Edmeonton time), and at any
adjournments thereof, for the purpose set out in the enclosed Notice of Annual General Meeting of Shareholders (Notice
of Meeting).

The solicitation is intended to be primarily by mail but proxies may be solicited personally by telephone by directors and
officers of the Corporation who will not be remunerated therefor. In accordance with National Policy 41, arrangements
have been made with brokerage houses and other intermediaries, clearing agencies, custodians, nominees and fiduciaries
to forward solicitation materials to the beneficial owners of the Common Shares held of record by such persons and the
Corporation may reimburse such persons for reasonable fees and disbursements incurred by them in doing so. The costs
thereof will be borne by the Corporation.

Appointment and Revocation of Proxies

The person named in the enclosed Instrument of Proxy is the President of the Corporation. A SHAREHOLDER
WISHING TO APPOINT SOME OTHER PERSON (WHO NEED NOT BE A SHAREHOLDER) TO REPRESENT
HIM AT THE MEETING HAS THE RIGHT TO DO SO, EITHER BY INSERTING SUCH PERSON'S NAME IN THE
BLANK SPACE PROVIDED IN THE INSTRUMENT OF PROXY OR ‘BY COMPLETING ANOTHER-
INSTRUMENT OF PROXY. A proxy will not be valid unless the completed Instrument of Proxy is mailed to or
deposited at the office of the Corporation's Registrar & Transfer Agent, CIBC Mellon Trust Company, 600 The Dome
Tower, 333 - 7 Avenue SW, Calgary, Alberta, T2P 2Z1, not less than 48 hours (excluding weekends and holidays)
before the time fixed for the Meeting.

An Instrument of Proxy may be revoked at any time prior to the exercise thereof. If a person who has given a proxy
_attends personally at the Meeting at which such proxy is to be voted, such person may revoke the proxy and vote in
person. In addition to revocation in any other manner permitted by law, a Shareholder who has given a proxy may revoke

it by an instrument in writing received by the Corporation’s Registrar & Transfer Agent, CIBC Mellon Trust Company,
600 The Dome Tower, 333 - 7™ Avenue SW, Calgary, Alberta, T2P 2Z1, at least 48 hours (excludmg weekends and
holidays) before the day of the Meeting or, if adjourned, any reconvening thereof, or in any other manner provided by
law. Where a proxy has been revoked, the Shareho'lder may personally attend at the Meeting and vote his shares as if no
proxy had been given.



Advice to Beneficial Shareholders

The information in this section is of significant importance to public Shareholders of the Corporation since over 90% of
public Shareholders do not hold shares in their own name. Shareholders who do not hold their shares in their own name

(referred to herein as “Beneficial Shareholders”) are advised that only proxies from Shareholders of record can be

recognized and voted upon at the Meeting. If shares are listed in the account statement provided to the Shareholder by a

broker, then in almost all cases those shares will not be registered in the Shareholder’s name. Such shares are more likely

held under the name of the broker or a broker’s agent clearing house. Applicable corporate law provides that Beneficial

Shareholders may request that the Beneficial Shareholder or the Beneficial Shareholder’s nominee be appointed as the

proxyholder for such shares. In Canada, the vast majority of such shares are registered under the name of Canada West

Depository Corporation (which acts as nominee for many CDNX brokerage firms) or CDS & Co. (the registration name

for The Canadian Depository for Securities which acts as nominee for many Canadian brokerage firms). Shares held by

brokers or their nominees can-only be voted (for or against resolutions) upon the instructions of.the Beneficial

Shareholder. Without specific instructions, the brokers/nominees are prohibited from voting shares for their clients. The -
Corporation does not know whom the shareés registered to Canada West Depository Corporation or CDS & Co. are held .
for. Therefore, Beneficial Shareholders cannot be recognized by the Corporation at the Meeting for the purposes of
voting their shares directly. Every intermediary (broker) has its"own mailing procedure, and provides its own return
instructions, which should be carefully followed by Beneficial Sharcholders in order to ensure that their shares are voted
at the Meeting, Often, the form of proxy supplied to Beneficial Shareholders by their brokers is identical to that provided
to registered Shareholders, However, its purpose is limited to instructing the brokers/registered Shareholder how to vote
on behalf of the Beneficial Shareholder. The majority.of the brokers now delegate the job of obtaining instructions from
clients and voting shares according to their client’s  instructions to a corporation named Independent Investor
Communications Corporation (“IICC”). IICC typically applies a special sticker to the proxy forms produced by the
Corporation, mails those forms to the Beneficial Shareholders and asks Beneficial Shareholders to return these proxy
forms to IICC. ICC then tabulates the results of all instructions. received and then votes the shares to be voted at the
Meeting according to the instructions received. A Beneficial Shareholder receiving a proxy with an ICC sticker on it
cannot use that proxy to vote shares at the Meeting — the proxy must be returned to IICC well in advance of the Meeting
in order to have the shares voted.

All references to Shareholders in this Information Circular and the accompanying Instrument of Proxy and Notice of
Meeting are to Shareholders of record unless specifically stated otherwise. Where documents are stated to be available
for review or inspection, such items will be shown upon request to registered Shareholders that produce proof of their
identity.

Voting of Proxies

All shares represented at the Meeting by ‘properly executed proxies will be voted or withheld from voting in accordance -
with the instructions given on the proxies. In the absence of any such instructions, the management designees, if named
as proxy, will vote in favour of all the matters set out thercon. The enclosed Instrument of Proxy confers discretionary
authority upon the management designees or other persons named as proxy with respect to amendments to or variations
of matters identified in the Notice of Meeting and any other matters which may properly come before the Meeting. At
the time of printing of this Information Circular, the management of the Corpomtlon knows of no such amendment,
vanatlon or other matter.

Record Date

The Corporation has fixed September 5, 2001 as the Record Date for the Meeting. A holder of Common Shares of the
Corporation named on that list will be entitled to vote the shares then registered in such holder’s name, except to the
extent that (a) the holder has transferred the ownership of any of his shares after that date, and (b) the transferee of those
shares produces properly endorsed share certificates, or otherwise establishes that he owns the shares, and demands not
later than the close of business, ten days before the Meeting, that his name be included in the list of persons entitled to



vote at the Meeting, in which case the transferee will be entitled to vote his shares at the Meeting. Non-registered
Shareholders are not entitled to vote directly but are permitted to instruct their intermediaries how to vote the shares
beneficially owned by them.

Voting Shares and Principal Holder Thereof :

“The holders of the:Common Shares of record at the Record Date are entitled to vote such shares at the Meeting on the
basis of one vote for each Common Share held, the Common Shares being the only class of shares entitled to vote at the
Meeting. Of the Corporation's unlimited number of authorized Cornmon Shares, 12,180,425 are issued and outstanding
as fully paid and non-assessable. The Corporation is also authorized to issue an unlimited number of Preferred Shares,
issuable in series, none of which have been issued. _ _

To the knowledge of the directors and senior officers of the Corporation, the Shareholders beneficially owning, d1rectly
or indirectly, common shares carrying more than 10% of the voting rights of the outstanding Common Shares of the
Corporation are: ‘

o TYPEOF NUMBER ’ * PERCENTAGE
NAME : . OWNERSHIP OF SHARES : _OF 100
Raymond W. English of record 2,921,850 , 123.99%
' v . and beneficial _ .
Danny E. English of record 2,921,850 23.99%
and beneficial
CDS & Co. ("CDS") of record 2400034 19.70%

As. of the date hereof, the Corporation knows of no individual or company holding 10% or more of the shares of the
Corporation through CDS.

The directors and senior officers as a group owned beneficially, directly and indirectly, 5,950,512 Common Shares of the
Corporation representing 48.85% of the currently issued and outstanding Common Shares of the Corporation.

‘Indebtedness of Directors and Officers

Since the begixining of the Corporation’s last completed financial year, none of the directors or officers of the
Corporation have been indebted to the Corporation



Directors of the Corporation

The following information relating to the directors is based partly on the Corporation's records and partly on information
received by the Corporation from the directors and sets forth the name and municipality of residence of each of the
directors, his position currently held in the Corporation, date of appointment as a director of the Corporation, the
approximate number of shares of the Corporation that he has advised the Corporation are beneficially owned by him,
directly or indirectly, and his principal occupation at present and positions held during the last five years.

2000/01/25

NAME& POSITION DATE ‘SHARES PRINCIPAL OCCUPATION &
MUNICIPALITY CURRENTLY OF BENEFICIALLY POSITIONS DURING THE LAST FIVE YEARS
OF RESIDENCE HELD APPOINTMENT HELD . '
Raymond W. English | President, 1992/03/27 2,921,850 Since 1992, President and Secretary-Treasurer
Leduc, AB 1 Chief ‘ of the Corporation. Prior thereto, he held
Executive various positions with Raydan Transport Ltd.
Officer
: ' & Director . .-
‘Danny E. English Secretary- 1992/03/28 2,921,850 Since 1992, Service Manager for the {.
" § Sherwood Park, AB Treasurer Corporation and prior thereto, from 1983 to
& Director 1992, Shop Foreman for Raydan Transport Ltd.
John L. Babic | Director 2001/02/05 4,000 Since December of 1995, Chief Executive
B.Com., B.A. (Spec) Officer, Director and Chairman of the Board,
Edmonton, AB Hyduke Resources Ltd. Since 1997, Chief
Executive Officer of CanWest Crane &
Equipment Ltd. and MCO Industries Inc.,
divisions of Hyduke Resources Ltd.
Leonard D. Jaroszuk | Director 1999/11/24 Nil Since November of 1993, President,
St. Albert, AB : Secretary-Treasurer and Director, Westone
Ventures Inc. Since February 1989, President,
Secretary-Treasurer and Director, Richfield
: . | Explorations Inc. ,
H. Ralph Henderson Director 2000/06/28 10,000 Since 1991, engaged in the provision of
B.Com., F.C.A. providing business revitilization services to
Edmonton, AB various clients through H. Ralph Henderson &
. Associates Inc. ' B
Phillip R. Stuffco Director 1998/11/19 62,812 Barrister and Solicitor engaged in private.
Edmonton, AB -practice in Alberta, From September 1998 to
December 1999, counsel to the Corporation and, §
prior thereto, a solicitor focusing his practice on
corporate and commercial law.
Robert M. Sparrow Director 30,000 Since 1986, President and owner of Nisku Truck

Stop Ltd.

Edmoriton, AB

The Corporation does not have an executive committee of its board of directors. Pursuant to Section 165 of the Alberta
Business Corporations Act (“ABCA”), the Corporation is required to have an audit committee. Messts. Henderson,

Stuffco and Sparrow are members of the audit committee.




Statement of Executive Compensation

The remuneration paid or payable in respect of the period ended April 30, 2001 by the Corporation to directors and
executive officers of the Corporation, while serving as such was as follows:

e

AGGREGATE PENSION | RETIREMENT

REMUNERATION® -~ ___BENFFITS BENEFITS
Directors .
(Total Number: 7 )® . $Nil Nil Nil
Executive Officers
(Total Number: 2)? - $177,600 . Nil Nil
Five Highest Paid Officers
- Other than Directors
(Total Number: Nil) . $Nil -+ Nil Nil

(1)  Includes remuneration of all directors in that capacity only.
(2  Includes remuneration of executive officers who are also directors.

3) The Corporation does not have any plan or arrangement in respect of compensation, which may be received by
executive officers as compensation in the event of termination of their employment or a change in
responsibilities, following a change in control. In the event of termination of an executive officer, the executive
officer is compensated for loss of office and payment in lieu of notlce on the basis of prevailing practices within

the industry.

4 During the period ended April 30, 2001, the executive officers received no other compensation from the
Corporation.

Long-Term Incentive Plans

The Corporation has no long-term incentive plans other than its stock option agreements. See "Stock Options”.
Stock Options

Pursuant to Duectors and Management Stock Option Agreements. dated June 18,2001, the Corporation granted options
to its directors. No option.is granted to any person except upon recommendatlon of the board of directors of the
Corporation, and only directors, officers, employees and consultants of the Corporation and its affiliates may receive
stock options. Stock options granted will not be for a period longer than five years and the exercise price must be paid in
full upon exercise of the option. The number of Common Shares reserved for issuance pursuant to stock options will not
exceed 10% of the Corporation's outstanding Common Shares. Should a participant cease to be eligible due to the loss of
corporate office (being that of an officer or director) or employment, the option shall cease for varying periods not
exceeding 90 days. Loss of eligibility for consultants is regulated by specific rules xmposed by the directors when the
option is granted to the appropriate consultant. Estates of deceased participants can exercise their optlons fora period not
exceeding one year following death.




The following options are outstanding:

Number of
Exercise Price Per Common Shares

Name Date of Grant Common Share Expiry Date Under Option
Raymond W. English | . June 18, 2001 $0.50- | . June 18,2006 ° © 200,000
Danny E. English June 18, 2001 $0.50 June 18, 2006 - 200,000
Leonard D. Jaroszuk June 18,2001 $0.50 June 18, 2006 150,000

{ John I, Babic June 18, 2001 $0.50 June 18, 2006 150,000
H. Ralph Henderson June 18, 2001 $0.50 June 18, 2006 150,000
Phillip R. Stuffco June 18, 2001 $0.50 June 18, 2006 100,000.
Robert M. Sparrow | June 18, 2001 $0.50 June 18, 2006 - 100,000

Pension Plans
The Corporation has no pension plans for its directors, officers or employees.
Compensation of Directors

Directors, in their capacity solely as directors, do not receive compensation from the Corporation. Certain directors of
the Corporation have received stock options (See “Stock Options”).

Appointment of Auditors

The Shareholders will be asked to vote for the re-appointment of Watson Aberant LLP, Chartered Accountants,
Edmonton, Alberta, as auditors of the Corporation.

Financial Statements

Attached to and forming part of this Information Circular are the audited financial statements of the Corporation for the
year ended April 30, 2001, together with the auditors’ report.

PARTICULARS OF MATTERS TO BE ACTED ON

To the knowledge of management, the only matters to be brought before the Meeting are those set forth in the
accompanying Notice relating to: the election of directors, the re-appointment of auditors and the granting of authority to
the directors to fix the auditors’ remuneration. It is the intention of the managemcnt designees, if narmed as proxy, to vote
for the approval of all of the foregoing.

1. ELECTION OF DIRECTORS

All the directors are to be elected annually and each shall hold office until the close of the next annual meeting - of
Shareholders or until their successors are duly elected, unless a director has vacated or been removed from his office
earlier in accordance with the By-Laws of the Corporation. A director need not be a Shareholder but must be a person
- qualified to serve under the provisions of the ABCA.

It is proposed that Raymond W. English, Danny E. English, John 1. Babic, Leonard D. Jaroszuk, H. Ralph Henderson and
Robert M. Sparrow, all of whom are currently directors, will be nominated at the meeting.




At the Meeting the shareholders will be asked to consider, and if thought advisable, to pass the following resolution:

“BE IT RESOLVED that Raymond W. English, Danny E. English, John I. Babic, Leonard D. Jaroszuk, H. Ralph
Henderson and Robert M. Sparrow be re-elected as directors of the Corporation, to hold office until the next annual
‘general meeting of the Corporation.” v s

It is the intention of the management designees, if named as proxy, to vote for the election of such nominees to the board
of directors. Management does not contemplate that any such nominees will be unable to serve.as director. However, if
for any reason any of the proposed nominees do not stand for election or are unable to serve as such, the management
designees, if named as proxy, reserve .the right to vote for any other nominee in their sole discretion unless the
Shareholder has specified in his proxy that his shares are to be withheld from voting on the election of directors.

2 RE-APPOINTMENT OF AUDITORS

The board of directors recommend the re-appointment of Watson Aberant LLP, Chaneréd Accountants, Edmonton,
Alberta, as auditors. Accordingly, shareholders will be asked to consider, and if thought advisable, to pass. the following
resolution: ; ‘ '

“BE IT RESOLVED that Watson Aberant LLP be re-appointed as auditors of the Corporation for the ensuing year and
the directors of the Corporation are authorized to fix their remuneration.”

Unless such authority is withheld, management designees, if named as proxy, intend to vote the shares represented by any
such proxy: (i) for the re-appointment of Watson Aberant LLP, Chartered Accountants, Calgary, Alberta, as auditors for
the Corporation for the next ensuing year or until such firm is sooner removed from office or resigns; and (ii) to authorize
thie board of directors to fix the remuneration in respect thereof.

Other Business
Management is not aware of any other business to come before the Meeﬁng other than as set forth in the Notice of

Meeting. If any other business properly comes before the Meeting, it is the intention of the persons named in the
Instrument of Proxy to vote the shares represented thereby in accordance with their best judgment on such matter.




APPROVAL AND CERTIFICATION
The contents, mailing and delivery of this Information Circular have been zipproved by the directors of the Corporation.

The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is required to
be stated or that is necessary to make a statement not misleading in the light of the circumstances in which it was' made. -

DATED: September 5, 2001
SIGNED:
RAYDAN MANUFACTURING INC.

(Signed)"Raymond W. English" . (Signed)"Danny E. English"
Raymond W. English ‘ Danny E. English '

Chief Executive Officer & President Secretary-Treasurer
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Notice of Annual General Meeting of Shareholders “J 5
To be held on October 16, 2000 My

-~
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TO: THE SHAREHOLDERS OF RAYDAN MANUFACTURING INC.

TAKE NOTICE that an Annual General Megting of Shareholders (the "Mecting”) of RAYDAN
MANUFACTURING INC. (the "Corporation") will be held at the Coast Terrace Inn, 4440 Calgary Trail,
Northbound, Edmonton, Alberta, on Monday, the 16® day of October, 2000 at the hour of 2:00 p.m.
(Edmonton time), for the following purposes: '

1. To receive the audited financial statements of the Corporation for the year ended April 30, 2000,
together with the report of the auditors thereon, and the unaundited financial statements for the
period ending July 31, 2000.

2. To consider, and if thought advisable, to pass a resolution appointing directors for the ensuing
year. The full text of such resolution is set out in the accompanying Information Circular.

3. To consider, and if thought advisable, to pass a resolution re-appointing Watson Aberant Amold as
auditors for the ensuing year and to authonize the directors to fix the remuneration of the auditors.
The full text of such resolution is set out in the accompanying Information Circular.

4, To transact such other business as may properly come before the meeting.

The specific details of the matters proposed to be put before the Meeting are set forth in the Information
Circular accompanying and forming part of this Notice.

Shareholders of the Corporation who are unable to attend the Meeting in person are requested to
date and sign the enclosed Instrument of Proxy and to mail it to or deposit it at the registered office of
the Corporation, Wolff Leia Huckell, Suite 500, Scotia 1, 10060 Jasper Avenue, Edmonton, Alberta,
T5J 3R8. In order to be valid and acted upon at the meeting, forms of proxy must be returned to the
aforesaid address not less than 48 hours before the time fixed for the Meeting. Shareholders are
cautioned that the use of mails to transmit proxies is at each shareholder's risk.

Pursuant to the Business Corporations Act (Alberta), the record date for the Meeting is the close of
business on September 15, 2000 (the "Record Date"). Only shareholders of the Corporation of record as at
that date are entitled to receive notice of the Meeting. Shareholders of record will be entitled to vote those-
shares included in the list of shareholders entitled to vote at the Meeting prepared as at the Record Date,
unless any such shareholder transfers his shares after the Record Date and the transferee of those shares
establishes that he owns the shares and demands, not later than the close of business on the date ten days
before the Meeting that the transferee's name be included in the list of shareholders entitled to vote at the
meeting, in which case such transferee shall be entitled to vote such shares at the Meeting.

DATED at Nisku, Alberta, this 22™ day of September, 2000.
BY ORDER OF THE BOARD OF DIRECTORS

Signed)'Raymond W. English"”
Raymond W. English
Chief Executive Officer

annual/raydannotice2000




RAYDAN MANUFACT URING INC
601 - 18" Avenue
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Informaihn Circular
ANNUAL GENERAL MEETING OF SHAREHOLDERS
Management Solicitation of Proxies

This Information Circular is furnished in connection with the solicitation of proxies by Management of Raydan
Manufacturing Inc. (the "Corporation”) for use at the Annual General Meeting of Shareholders of the Corporation
("Meeting") to be held at the Coast Terrace Inn, 4440 Calgary Trail, Northbound, Edmonton, Alberta, on Monday,
the 16™ day of October, 2000, at the hour of 2:00 p.m. (Edmonton time), and at any adjournments thereof, for the
purpose set out in the enclosed Notice of Annual General Meeting of Shareholders (Notice of Meeting). -

The solicitation is intended to be primarily by mail but proxies may be solicited” personally by telephone by
dlrectors and officers of the Corporatwn who wxll not be remunerated therefor.

Appointment and Reévocation of Proxies

The person named in the enclosed Instrument of Proxy is the President of the Corporation. A SHAREHOLDER
WISHING TO APPOINT SOME OTHER PERSON (WHO NEED NOT BE A SHAREHOLDER) TO
REPRESENT HIM AT THE MEETING HAS THE RIGHT TO DO SO, EITHER BY INSERTING SUCH
PERSON'S NAME IN THE BLANK SPACE PROVIDED IN THE INSTRUMENT OF PROXY OR BY
COMPLETING ANOTHER INSTRUMENT OF PROXY. A proxy will not be valid unless the completed
Instrument of Proxy is deposited with the Corporation at the registered office of the Corporation, Wolff Leia -
Huckell, Suite 500, Scotia 1, 10060 Jasper Avenue, Edmonton, Alberta, T5J 3R8, not less than 48 hours (excluding
weekends and holidays) before the time fixed for the Meeting. '

An Instrumént of Proxy may be revoked at any time prior to the exercise thereof. If a person who has given a
proxy attends personally at the Meeting at which such proxy is to be voted, such person may revoke the proxy and
vote in person. In addition to revocation in any other manner permitted by law, a Shareholder who has given a
proxy may revoke it by an instrument in writing reccived by the Corporation at the registered office of the
. Corporation, Wolff Leia Huckell, Suite 500, Scotia 1, 10060 Jasper Avenue, Edmonton, Alberta, T5J 3R8, at least
48 hours (excluding weekends and holidays) before the day of the Meeting or, if adjourned, any reconvening
thereof, of in any other manner provided by law. Where a proxy has been revoked, the Shareholder may personally
attend at the Meeting and vote his shares as if no proxy had been given.

All references to Shareholders in this Informanon Circular and the accompanying Instrument of Proxy and Notice
of Meeting are to Shareholders of record unless specifically stated otherwise. Where documents are stated to be
available for review or mspecuon, such items will be shown upon request to registered Shareholders that produce
proof of their identity..

Vaoting of Proxies

All shares represented at the Meeting by properly executed proxies will be voted or withheld from voting in
accordance with the instructions given on the proxies. In the absence of any such instructions, the Management
designees, if named as proxy, will vote in favour of all the matters set out thereon. The enclosed Instrument of -
Proxy confers discretionary authority upon the Management designees or other persons named as proxy with
respect to amendments to or variations of matters identified in the Notice of Meeting and any other matters which
may properly come before the Meeting. At the time of printing of this Information Circular, the Management of
the Corporation knows of no such amendment, variation or other mattér,




Extension Order

Pursuant to the Business Corporations Act (Alberta), a corporation is required to hold a general meeting of its
shareholders within 15 months from the date of the last general meeting of its shareholders which was-held on
October 30, 1998. The Corporation is in default of this requirement, since management of the Corporation did not
consider it appropriate to call a meeting of its shareholders prior to the completion of the audited financial
statements for the year ended "April 30, 2000 to give shareholders a better picture of its performance. The
Corporation has applied to the Court of Queen's Bench of Alberta for an Order waiving the requirement to hold a
meeting within 15 months from the date of the last general meeting of its shareholders.

Record Date

The Corporation has fixed September 15, 2000 as the Record Date for the Meeting. A holder of common shares of
the Corporation named-on that list will be entitled to. vote the shares then registered in such holder’s name, except
to the extent.that (a). the-holder. has:transferred the ownership of any of his shares after that date, and (b) the
transferee of those shares produces properly endorsed share certificates, or otherwise establishes that he owns the -
shares, and demands not later than the close of business, ten days before the Meeting, that his name be included in
the list of persons entitled to vote at the Meeting, in which case the transferee will be entitled to vote his shares at*
the Meeting. Non-registered Shareholders are not entitled to vote directly but are permitted to instruct their
intermediaries how to vote the shares beneficially owned by them.

Voting Shares and Principal Holder Thereof

The holders of the common shares of record at the Record Date are entitled to vote such shares at the Meeting on
the basis of 1 vote for each common share held, the common shares being the only class of shares entitled to vote at
the Meeting. Of the Corporation's unlimited number of authorized common shares, 9,665,474 are issued and
outstanding as fully paid and non-assessable. The Corporation is also authorized to issue an uniimited number of
preferred shares, issuable in series, none of which have been issued. .

To the knowledge of the directors.and senior.officers of the Corporation, the Shareholders beneficially. owning,
-directly or indirectly, common shares-carrying more than 10% of the voting rights of the outstanding common
shares of the Corporation are:

TYPE OF » NUMBER PERCENTAGE

NAME | OWNERSHIP OF SHARES OF 100

Raymond W. English Beneficial 2,921,850 30.23%
. and of record .

DannyE.English | = Beneficial 2,921,850 30.23%

and of record :

The directors and senior officers as a group owned beneficially, directly and indirectly, 5,933,178 common shares
of the Corporation representing 61.39% of the c_urrendy issued and outstanding common shares of the Corporation.




Directors of the Corporation

(VS

The following information relating to the directors and nominee director is based partly on the Corporation's
records and partly on information received by the Corporation from the directors and sets forth the name and
municipality of residence of each of the directors, his principal occupation at present, all other positions and offices
in the Corporation held by him, the year in which he was first elected a director of the Corporatxon, and the
approximate number of shares of the Corporation that he has advised the Corporauon are beneﬁmally owned by

him, dxrectly or indirectly.
NAME & POSITION DATE  SHARES PRINCIPAL OCCUPATION &
MUNICIPALITY CURRENTLY OF BENEFICIALLY | POSITIONS DURING THE
OF RESIDENCE | HELD - APPOINTMENT "HELD LAST FIVE YEARS
Raymond W. English | President,- 1992/03727 2,921,850 Since 1992, President &
Leduc, AB "Chief Executive : Secretary-Treasurer of - thelf
Officer & Director Corporation. Prior thereto, he held {
: various positions with Raydan
Transport Ltd. a
Leonard D. Jaroszuk | Director 1999/11/24 NIL. Since November 1993, President,
St. Albert, AB Secretary-Treasurer and Director;
B ‘Westone Ventures Inc.  Since
February 1989, President,
Secretary-Treasurer and Director,
Richfield Explorations Inc.
Danny E. English Secretary-Treasurer 1992/03/28 2,921,850 Since 1992, Service Manager for
Sherwood Park, AB | & Director the Corporation and prior thereto,
’ from 1983 to 1992, Shop Foreman
for Raydan Transport Ltd.
Phillip R Stuffeo, | Director - 1998111719 62,812 From September 1998, counsel to
BA,LLB : the Corporation and, prior thereto,
Edmonton, AB a solicitor focusing his practice on
: | corporate and commercial law.
Robert M. Sparrow Director 2000/01725 26,666 { Since 1986, President and owner
{| Edmonton, AB ‘ of Nisku Truck Stop Ltd.
H. Ralph Henderson, | Director 2000/06/28 NIL Since 199}, engaged in the
B.Com., F.C.A. ’ provision of providing business
Edmonton, AB revitilization services to various

clients through H.  Ralph

Henderson & Associates Inc.

The Corporation does not have an executive committee of its board of directors.. Pursuant to Section 165 of the
Business Corporations Act (Alberta), the Corporation is required to have an audit committee. Messrs. Henderson,
Stuffco and Sparrow are members of the audit committee.

Statement of Executive Compensation

The‘remuneration paid or payable in respect of the period ended April 30, 2000, by the Corporation to directors

and its executive officers of the Corporation, while serving as such was as follows:




Remuneration of Executive Officers

ANNUAL COMPENSATION ' LONG TERM
' : COMPENSATION
AWARDS
| Name and | Fiscal [ Salary | Benefits | Other .| Securities | All Other
1 Position Year S $ | Agreed - | Under ‘Compensation
: - Ended . Compensation Options s .
_ April 30 B S Granted
g 1 , b
Raymond W. 11998 0 0 0 0 o
_English 1999 32,400 | 1,772 0 0 0
President, Chief 2000 80,000 | 1,200 0 0 0
Executive Officer : :
& Director
Danny E. English | 1998 12,000 316 0 0 0
Secretary-Treasurer | 1999 38,400 | 4,030 0 0 0
& Director 2000 | 80,000 {1,200 0 0 10
{.John R. Cook™ 1998 42,000 | 4,162 0 0 0
Head of 1999 46,500 | 3,969 0 0 0
Engineering 12000 60,000 | 1,200 0 0 0

(D In addition, Mr. Cook was issued 93,750 Common Shares on November 1, 1998, an additional 72,517
Common Shares on November 1, 1999 and the Corporation has agreed to issue a further 72,917 Common
Shares on November 1, 2000 and a further 72,916 on November 1, 2001, conditional on his continued

. employment with the. Corporation on each of those dates. . The Corporation did not and will not receive
any proceeds in consideration for the i issuance of any of these shares. Mr. Cook has a written employment

_ agreement dated February 8, 1994, as amended by further wriiten agreement dated April 15, 1999. His
duties and responsibilities are those that are required and directed by management of the Corporation
from time to time, with particular emphasis on assisting, directing, prescribing, designing items and
devices incidental to the suspension systems and other truck devices of the Corporation. His agreement
also contains restrictive covenants concerning confidentiality. The employment of Mr. Cook may be
terminated under various circumstances by management of the Corporation and by Mr. Cook by giving
the Corporation 2 months' written notice.

The Corporation t:u:renﬂy has no other written emplbyment or management contracts.
Compensation of Dn-ectors :

Since its incorporation, the Corporation has paid no compensation to its directors as such. All directors of the
Corporation will be granted options pmsmnt to the Corporation’s prospectus offering. See "Stock Opuons

Other

The officers and directors are reimbursed for miscellaneous out-of-bocket expenses in carrying out their duties.
The aggregate value of all other compensation not described in this information circular paid or payable by the
Corporation to executive officers of the Corporation was nil.




o

Proposed Compensation

The Corporation proposes to pay total aggregate cash compensation, comprising consulting fees and management
fees, for the 12 months ending April 30, 2001, as follows: -

 [OFFICER ~“NATURE OF SERVICES "ESTIMATED PROJECTED
' __PERFORMED | CASH COMPENSATION
Raymond W. English B A o Management 580,000
Danny E. English ~ I -I;dénageme;lt. | 1 5 80,000 -
John R. Cook . o _Engineering : . ' 3 66,000
TOTAL : L . §226.000

Long-Term Incentive Plans

The Corporation has no long-term incentive plans, other than stock options.

Stock Options:

The Corporation has reserved Common Shares for the issuance of stock options and the option price will be fixed
by the directors subject to the price restrictions and other requirements imposed by the Canadian Venture
Exchange Inc. or similar regulatory authority. No option will be granted to any person except upon

_ recommendation of the directors of the Corporation, and only directors, officers, employees and consultants of the

Corporation and its affiliates may receive stock options. Stock options granted will not be for a period longer than
five years and the exercise price must be paid in full upon exercise of the option. As at the date hereof, no stock
options have been grarited. However, the Corporation will enter into Directors’ and Management Stock Option
Agreements with its directors, officers, employees and consultants to purchase up to a total of 10%, of the Common
Shares outstandmg after completion of the prospectus offering. These agreements will become effective upon the
issuance of a final receipt for a prospectus, the preliminary version of which it has filed with the Alberta and
British Columbia Securities Commission on June 30, 2000,. These options will expire five years from the date of

the grant of options, which date will occur immediately upon the Corporation receiving a final receipt for its
. prospectus.

Indebtedness of Directors and Senior Officers

No directors or senior officers of the Corporation are or have been indebted to the Corporation.
Financial Statements
Attached to and forming part of this Information Circular are the audited financial statements of the Corporation

for the year ended April 30, 2000, together with the auditors’ report, and the unaudited financial statements for
the penod ending July 31, 2000.




PARTICULARS OF MATTERS TO BE ACTED ON

To the knowledge of Management, the only matters to be brought before the Meeting are those set forth in the
accompanying Notice relating to: the election of directors, the appointment of auditors and the granting of
authority to the directors to fix the auditors' remuneration. It is the intention of the Management designees, if
named as proxy, to vote for the approval of all of the foregoing. , P

I ELECTION OF DIRECTORS

All directors are to be elected annually and each shall hold office until the close of the next annual meeting of
Shareholders or until their successors are duly elected, unless a director has vacated or been removed from his
office earlier in-accordance with the By-Laws of the Corporation. A director need not be a Shareholder but must be
a person qualified to serve under the provmons of the Alberta Business Corporanons Act.

It is proposed that Raymond W. English, Leonard D. Jaroszuk, Danny E. English, Phillip R. Stuffco, Robert M.
Sparrow and H. Ralph Henderson, all of whom are currently directors, will be nominated at the meeting.

Raymond W. English, 46, the President, Chief Executive Officer and Director of the Corporation, brings over 25
years of operations experience to his executive role, having held managerial positions with heavy construction
companies for resource-based projects across Western Canada, the NWT and the Arctic region. - Prior to founding .
the Corporation in'1992, he worked at all levels within Raydan Transport Ltd. transporting oilfield equipment and
tubulars. In his current role as President and CEOQ, he is responsible for general management, corporate and
contract matters, and overall planning and implementation of the Corporation’s corporate goals.

Leonard D. Jaroszuk, 42, a Director of the Corporation, has 11 years of experience with reporting issuers in
Alberta and is the President of Westone Ventures Inc., the common shares of which are listed and posted on
CDNX,, since November.1993.. He is also the President of Richfield Explorations Inc. ("Richfield") since February
1989, a reporting. issuer under the laws.of Alberta, engaged, until 1997, in the manufacture and marketing of
environmentally safe cleaning products and in the ownership and operation of a hotel and liquor store business in
.. Central Alberta. Richfield entered into an agreement to.acquire a. corporation engaged in exploration for gold.
- That acquisition was:not completed and therefore Richfield's shares were delisted by The Alberta Stock Exchange.

Danny E. English, 37, Secretary-Treasurer and a Director of the Corporation, has over 20 years experience in
~ heavy-duty mechanics, working first with Raydan Transport Ltd. (1979-1982) as a mechanic, and after his
apprentice period, he returned and served as shop foreman over the period of 1983 to 1992. He has since been
Service Manager with the Corporation with responsibilities for the parts and service center, preparing quotes for
trucks and trailer repairs, as well as product prototyping and co-ordinating materials handling for the
manufacturing facility. Mr. English is responsible for the development and refinement of related products.

Phillip R. Stuffco, 49, a Director of the Corporation, has been corporate counsel for the Corporation since
September 1, 1998, assisting the President and CEQ in all corporate, business, banking and related legal matters.
He reviewed all licence agreements, patent upkeep, distribution and sales agreements, as well as participating as
part of the negotiation team. Mr. Stuffco has over 20 years’ experience as a legal practitioner focusing on
corporate and commercial law in domestic and international arenas, including exposure to the legal needs of public
companies. He was admitted to the degree of Bachelor of Laws by the University of Alberta in 1976, and to The
Law Society of Alberta in 1977. Prior to joining the Corporation, he practised law in Alberta for 20 years and in
the British West Indies from January to June 1998.

Robert M. Sparrow, 43, a Director of the Corporation, is President and owner of Nisku Truck Stop Ltd., a
. multi-tenant truck stop complex located in Nisku, Alberta. Mr. Sparrow was responsible for the start-up, term
financing, leasing construction and management of this project which commenced in 1986 and now serves as its
managing director. From 1983 to 1990, Mr. Sparrow served as Secretary & Director of Canadian Entech Research
Corp., a corporation listed on the CDNX. From May 1993 to May 1995 he was also a director of Vision
Incorporation ("Vision"), a corporation listed on The Alberta Stock Exchange. - While he was a director, the



Alberta Securities Commission took the view that Vision had traded in securities without having filed a prospectus
and without having exemptions available. The staff of the Alberta Securities Commission entered into a settlement
' agreement with Mr. Sparrow, which acknowledged that he was a relatively inactive director and did not recruit
investors himself, and pursuant to which Mr. Sparrow paid $500 for the costs of the investigation and agreed to be
cease traded for one month. Subsequent.ly, the directors of Vision requested The Alberta Stock Exchange to delist
its shares and The Exchange did so. .

H. Ralph Henderson, B.Com., F_.C.A., 63, has over 30 years of management and business experience. For the
past 9 years, through his consulting corporation, R. Henderson & Associates Inc., which provides business
revitilization services to various clients, Prior thereto, Mr. Henderson was a Senior Executive with KPMG, an
international accounting firm. His responsibilities were both national and international and included management,
operation, organization, marketing and human resources. He was admitted to the degree of Bachelor of Commerce
by the University of Saskatchewan in 1958. He was admitted to the degree of Chartered Accountant by the
Saskatchewan Institute of Chartered Accountants in 1961 and as a Fellow of the Chartered Accountants by the
Alberta Institute of Chartered Accountants. .

At Lhe Mecting the shareholders will be asked to consider, and if thought advisable, to pass the followmgv
resolution: . s

“BE IT RESOLVED that Raymond W. English, Leonard D. Jaroszuk, Danny E. English, Phillip R. Swuffco, Robert
M. Sparrow and H. Ralph Henderson be elected as directors of the Corporation, to hold office until the next annual
general meeting of the Corporation.”

It is the intention of the Management designees, if named as proxy, to vote for the election of such nominees to the
board of directors;. Management does not contemplate that any such nominees will be unable to serve as director..
However, if for any reason any of the proposed nominees do not stand for election or are unable to serve as such,
the management designees, if named as proxy, reserve the right to vote for any other nominee in their sole
discretion unless the Shareholder has specified in his proxy that his shares are to be withheld from voting on the
election of directors.

2. RE-APPOINTMENT OF AUDITORS

The board of directors recommend the re—appoihtment of Watson Aberant Arnold, Chartered Accountants,
Edmonton, Alberta, as auditors. Accordingly, shareholders will be asked to consider, and if thought advisable, to
pass the foliowmg resolution:

“BE IT RESOLVED that Watson Aberant Arnold be re-appointed as auditors of the Corporation for the ensuing
year and the directors of the Corporation are authorized to fix their remuneration.”

Unless such authority is withheld, Management designees, if named as proxy, intend to vote the shares represented
by any such proxy: (i) for the re-appointment of Watson Aberant Arnold, Chartered Accountants, Edmonton,
Alberta, as auditors for the Corporation for tre next ensuing year or until such firm is sooner removed from office
or resigns; and (ii) to authorize the board of directors to fix the remuneration in respect thereof.

OTHER BUSINESS
Management is not aware of any other business to éome before the Meeting other than as set forth in the Notice of

Meeting. If any other business properly comes before the Meeting, it is the intention of the persons named in the
Instrument of Proxy to vote the shares represented thereby in accordance with their best judgment on such matter.




APPROVAL AND CERTIFTCATION

The contents; mailing and delivery of tlns Informatxon Circular have. been approved by the directors of the
Corporation.

_ The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is

required to be stated or that is necessary to make a statement not misleading in the light of the circurfistances in
which it was made. . .

DATED: . September22, 2000,

"~ SIGNED:

. RAYDAN MANUFACTURING INC.

' (Signed)"Raymond W. English" - (Sisned)"Danny E. English”

* Raymond W. English Danny E. English
Chief Executive Officer : o - Secretary-Treasurer




I, RAYMOND W. ENGLISH, Chief Executive Officer and President of RAYDAN -

CERTIFICATE BRI

MANUFACTURING INC. (the “Corporation”), DO HEREBY CERTIFY that the attached
documents are true copies of the originals of:

(a) Certificate of Incorporation of the Corporation issued by the Registrar of
Corporations on March 27, 1992;

(b) Articles of Incorporation of the Corporation dated March 26, 1992 and filed with
the Registrar of Corporations on March 27, 1992;

© Certificate of Amendment of the Corporation issued by the Registrar of
Corporations on October 16, 1998;

()] Articles of Amendment of the Corporation dated October 9, 1998 and filed with
the Registrar of Corporations on October 16, 1998;

e) Certified Copy of Name Change Alberta Corporation - Registration Statement of
the Corporation issued by the Registrar of Corporations on October 16, 1998;

4] Certificate of Amendment and Registration of Restated Articles of the
Corporation issued by the Registrar of Corporations on November 19, 1998;

(9) Name/Structure Change Alberta Corporation - Registration Statement of the
Corporation issued by the Registrar of Corporations on November 19, 1998;

(h) By-Law No. 1 of the Corporation dated November 19, 1998;

(i Listing Bulletin issued by CDNX Venture Exchange on June 29, 2001;

)] Change of Address Proof of Filing issued by the Registrar of Corporations on
September 2, 2002;

(k) Proof of Filing of 2003 Annual Return,

DATED this day of May, 2003.

(Affix Corporate Seal)

RAYMOND W. ENGLISH
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1. NAME OF CORPORATION _
RAYDAN MANUFACTURING LTD.
2. ng CLASSES AND ANY MAXIMUM NUMBER OF SHARES THAT THE CORPORATION IS AUTHORIZD TO
ISSUE